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SURFACE TRANSPORTATION BOARD MANAGEMENT
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July 7,2006

Surface Transportation Board
1925 K Street N.W,
Washington, DC 20423-0001

Attn: Recordation Office

Re: Recordation ofRailcar Lien front National City Bank of the Midwest ("Secured Party") to
NIL Transportation, Ltd. ("Debtor")

Dear Sir or Madam:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section 11301(a) is an
executed original copy and one copy of a Railcar Security Agreement dated July 7,2006, a secondary
document as defined in the Surface Transportation Board's Rules for Recordation of Documents. The
names and addresses of the parties to the subject Railcar Security Agreement are:

Secured Party: National City Bank of the Midwest
One North Franklin, Suite 3600 -.
Chicago, IL 60606

Debtor: NTL Transportation, Ltd.
13 5 South LaSalle Street
Suite 2300
Chicago, IL 60603 •

A description of the railroad equipment covered, by this document is provided in Schedule A to
the Railcar Security Agreement. The recordation fee of $34,00 is enclosed along with a self-addressed
postage paid envelope. Please return a copy of the recorded Railcar Security Agreement to the
undersigned.

A short summary of the enclosed document to appear in the index is:
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Security Agreement between National City Bank of the Midwest, One North Franklin, Suite
3600, Chicago, Illinois 60606, and NTL Transportation, Ltd, ("Debtor"), 135 South LaSalle Street,
Suite 2300, Chicago, Illinois 60603, covering the 10 railcars identified in Schedule A.

Thank you for your attention to this matter.

Sincerely yours,

Matthew G, Gable
Vice President

Enclosures
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COMMERCIAL SECURITY AGREEMENT SURFACE TRANSPORTATION BOARD

Grantor: NTL Transportation, LTD. Lender: National City Bank of the Midwest
135 S. LaSalle Street, Suite 2300 Chicago
Chicago, II 60603 One North Franklin, Suite 3600

Chicago, IL 60603

THIS COMMERCIAL SECURITY AGREEMENT dated July 7, 2006, is made and executed between NTL Transportation, LTD. ("Grantor") and
National City Bank of the Midwest ("Lender").

GRANT OF SECURITY INTEREST. For valuable consideration. Grantor grants to Lender a security interest in the Collateral to secure the
Indebtedness and agrees that Lender shall have the rights stated in this Agreement with respect to the Collateral, in addition to all other rights
which Lender may have by law.

COLLATERAL DESCRIPTION. The word "Collateral" as used in this Agreement means the following described property, whether now owned or
hereafter acquired, whether now existing or hereafter arising, and wherever located, in which Grantor is giving to Lender a security interest for
the payment of the Indebtedness and performance of all other obligations under the Note and this Agreement:

See Attached Exhibit A

In addition, the word "Collateral" also includes all the following, whether now owned or hereafter acquired, whether now existing or hereafter
arising, and wherever located:

(A) All accessions, attachments, accessories, replacements of and additions to any of the collateral described herein, whether added now
or later.

(B) All products and produce of any of the property described in this Collateral section.

(C) All accounts, general intangibles, instruments, rents, monies, payments, and all other rights, arising out of a sale, lease, consignment
or other disposition of any of the property described in this Collateral section.

(D) All proceeds (including insurance proceeds) from the sale, destruction, loss, or other disposition of any of the property described in this
Collateral section, and sums due from a third party who has damaged or destroyed the Collateral or from that party's insurer, whether due
to judgment, settlement or other process.

(E) All records and data relating to any of the property described in this Collateral section, whether in the-form of a writing, photograph,
microfilm, microfiche, or electronic media, together with all of Grantor's right, title, and interest in and to all computer software required to
utilize, create, maintain, and process any such records or data on electronic media.

CROSS-COLLATERALIZATION. In addition to the Note, this Agreement secures all obligations, debts and liabilities, plus interest thereon, of
Grantor to Lender, or any one or more of them, as well as all claims by Lender against Grantor or any one or more of them, whether now
existing or hereafter arising, whether related or unrelated to the purpose of the Note, whether voluntary or otherwise, whether due or not due,
direct or indirect, determined or undetermined, absolute or contingent, liquidated or unliquidated, whether Grantor may be liable individually or
jointly with others, whether obligated as guarantor, surety, accommodation party or otherwise, and whether recovery upon such amounts may
be or hereafter may become barred by any statute of limitations, and whether the obligation to repay such amounts may be or hereafter may
become otherwise unenforceable.

FUTURE ADVANCES. In addition to the Note, this Agreement secures all future advances made by Lender to Grantor regardless of whether the
advances are made a) pursuant to a commitment or b) for the same purposes.

GRANTOR'S REPRESENTATIONS AND WARRANTIES WITH RESPECT TO THE COLLATERAL. With respect to the Collateral, Grantor represents
and promises to Lender that:

Perfection of Security Interest. Grantor agrees to take whatever actions are requested by Lender to perfect and continue Lender's security
interest in the Collateral. Upon request of Lender, Grantor will deliver to Lender any and all of the documents evidencing or constituting the
Collateral, and Grantor will note Lender's interest upon any and all chattel paper and instruments if not delivered to Lender for possession
by Lender.

Notices to Lender. Grantor will promptly notify Lender in writing at Lender's address shown above (or such other addresses as Lender may
designate from time to time) prior to any (1) change in Grantor's name; (2) change in Grantor's assumed business name(s); (3) change
in the management of the Corporation Grantor; (4) change in the authorized signer(s); (5) change in Grantor's principal office address;
(6) change in Grantor's state of organization; (7) conversion of Grantor to a new or different type of business entity; or (8) change in
any other aspect of Grantor that directly or indirectly relates to any agreements between Grantor and Lender. No change in Grantor's name
or state of organization will take effect until after Lender has received notice.

No Violation. The execution and delivery of this Agreement will not violate any law or agreement governing Grantor or to which Grantor is
a party, and its certificate or articles of incorporation and bylaws do not prohibit any term or condition of this Agreement.

Enforceability of Collateral. To the extent the Collateral consists of accounts, chattel paper, or general intangibles, as defined by the
Uniform Commercial Code, the Collateral is enforceable in accordance with its terms, is genuine, and fully complies with all applicable laws
and regulations concerning form, content and manner of preparation and execution, and all persons appearing to be obligated on the
Collateral have authority and capacity to contract and are in fact obligated as they appear to be on the Collateral. There shall be no setoffs
or counterclaims against any of the Collateral, and no agreement shall have been made under which any deductions or discounts may be
claimed concerning the Collateral except those disclosed to Lender in writing.

Location of the Collateral. Except in the ordinary course of Grantor's business, Grantor agrees to keep the Collateral at Grantor's address
shown above or at such other locations as are acceptable to Lender. Upon Lender's request, Grantor will deliver to Lender in form
satisfactory to Lender a schedule of real properties and Collateral locations relating to Grantor's operations, including without limitation the
following: (1) all real property Grantor owns or is purchasing; (2) all real property Grantor is renting or leasing; (3) all storage facilities
Grantor owns, rents, leases, or uses; and (4) all other properties where Collateral is or may be located.

Removal of the Collateral. Except in the ordinary course of Grantor's business, Grantor shall not remove the Collateral from its existing
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' "lp'catipn:without-Lender'siiprjor^writteti consent; Grantor shall,' whenever requested; advise"Lender of the exact location of theiCollateral.

' 'Transactions*. Involving. Collateral. Except.:jf.or .inventory: sold or, accounts cbljeQted ih^ the prdinary'course of .drantor's business, or as
. -.otherwise provided for,,ir^ this iAgreerrient^ Grantor .shall | notJell, offer/to, sell, ,!br otherwise transfer or,dispose of. the Collateral. Grantor

shall not pledge, mortgage, encumber or''otherwise permit"the Collateral to be subject to'any lien, security interest, encumbrance, or
charge, other than the security interest provided for in this Agreement, without the prior written consent of Lender. This includes security

-'• 'interests'even'if junior irVlrignt:tP1the: security interests1 grantedrunder this. Agreement. Unless waived by ;Lender, all proceeds from any
' 'disposition of the; Collateral; (for'1 whatever-reason) shalkbe held in 'trust for Lender ^and shall not be commingled with any other funds;

provided'however, this ^requirement shall not constitute; consent by Lender to any sale or'other disposition. Upon receipt/: Grantor shall
' immediately deliver any such proceeds'to bender:-: ' " ; , ;" . '•:•' \ s '"'?' -P-J _: , i: ;' -.-•.: • '•' , : ...

, Title. Grantor represents, and warrants,to Lender that .Qrantor holds good and marketable'title to .the Collateral, free .and clear of all'liens
and encumbrances except for the lien of this Agreement. fao financing .statement c6ye"ring~,any ybf the: Collateral is on file in any public
office other than those which reflect the security interest created b'y this Agreement or to 'which Lender has specifically consented.

< Grantor shall'deferid tender's fights in'the-Collateral against the-claims and demands'd-f all other persons. i-'-.i-.-'V . • ' . ' • ' '. ~ '", .' • •'• •

.j. Repairs and MaihtenariceV 'Grantor agr.ees:,tp ke^p and rhajntaih) and to cause others to keep and maintain, the Collateral.iri gpbd order,
. . repair and condition, at all .times., while^tnjs, Agreement rem'a.ins. in 'e,ffect. Grantor further agrees to pay when", due all claims for work done

on,.or servicesTenderedor^matenal furnished,,ip connection with .the Cpliajeral sp that.np. lien or encumbrance may ever attach to or'be
filed against ther',Cpila^eral. .,; . . - . , . • ' , . . '. lt ' '..' , '.,., '<•. . .,;•,, • . ' . • • - . ',;• ••' - • " , ' - ! • , ' ,....!".. . - ..

•• Inspection of Collateral:' Lender'and liender's-'designated representatives'ahd atjents'Shall have, the-right at'all reasonable,times to examine
and inspect the Collateral wherever located. ' ••. j . r . ' - 'i •• •., - «r. • ',-,. - ,<• < , • . - ' . - . . \ ;.-; . •.-••• :-. • • .<

Taxes, Assessments and Liens. Grantor will pay when due all taxes, assessments and liens upon the Collateral, its use or operation, upon
this Agreement, upon:-any-"promissory?hote'lornotes evidencing the Indebtedness, ,or;upon,any of the other! Related Documents. Grantor
may withhold any suc'h"payment or may elect to contest any lien if Grantoriis in good faith conducting an appropriate proceeding to contest

'•'' • the obligation to pay iand so long "as Lender's interest in -the- Collateral'is not jeopardized in Lender's sole opinion." If the Collateral is.
subjected to'"a"1lien: which is not discharged within fifteen''(15) days> Grantor shall deposit with Lender cash, a sufficient corporate surety
bond :or'Other security'satisfactory'to'Lender in ah amount adequate to provide .for the discharge, of the lien plus any interest, costs,

-attorneys' fees or other-charges that'could accrue as a result of foreclosure or sale of the Collateral. In. any contest-Grantor shall defend
-^itself -and Lender and Stnall*'satisfy any final adverse judgment before'enforcement against the-Collateral. Grantor shall.-name'Lender as an

additional obligee- under'any "surety bond furnished in the contest proceedings.' Grantor further agrees to furnish-Lender with evidence that
siiich taxes, assessments',-.and governmental and other charges have been paid in'fulhand in.a timely manner. -Grantor may withhold any
such payment or may elect to contest any lien if Grantorvis'in gdod; faith: conducting anfappropriate prbceeding to contest the obligation to

•-•-:• pay'dnd so1 long as Lender-'s inter'est;ihithe'Collaterar-is notijeopardized.; * ": ..• < • . * :» - \ y < '• ; •'•''. • v • • ... ;o .: • in-

compliance, with Governmental Requirements. Grantor shall comply promptly with all laws, ordinances, rules and regulations of all
governmental authorities; Jiow or'tve'reafter.iff effect, "applicable .to the ownership; production; disposition, or use of the Collateral, .including
all laws or "regulations relating to:the~undue erosiontof highly^erodible;land or relating'to the;conversion of wetlandsr'for .the production of an
agricultural-product'or commodity.' Grantor may contest in good faith any such law, ordinance .or .regulation:and: withhold compliance

: '• • during any-proceeding, including1 appropriate-appeals;'so Jongjas'Lender's interest in .the Collateral; in, Lender's opinion,'is:-notijeopardized.

,:, Hazardous, Substances. Grantor rJepresentsl,andT^arrants)tHat.'.ttie Collateral, never^Has been1, arid rieyer will be so long as this Agreement
remains.ajien.on the Cpjlater,ai,uus*e,diin[ vipiatipn.O.f ar)y Environmental Laws or fpr:the^gerieratioh, manufacture, storage, transportation,
treatrfierit, disppsal/release p,r,threat?.ned"release^ of, anyJ.H^z'ardpus Substance. Jhe representations' and warranties contained herein are
based on Grantor's due diligence in' inve'stigatingtthe^^ Cplfatertai for. Hazardous Substances. GYantor hereby , ('1)'..release's'and waives any
future claims against Lender'tor indemnity of ~contributidri~'in; the event' Grantor be'cbhnes liable for cleanup or other costs'under any
Environmental Laws, and (2) agrees to indemnify:iand-hold'harmless Lender against any and'all clairns and losses resulting .from a breach
of this provision of this Agreement. This obligation ^tp.ind^emnjfy, shall survive the. payment of the Indebtedness and the .satisfaction of this
Agreement.. . '"" " ' '" ' " '' "' * ' ' ]'

Maintenance of. Casualty Insurance. 'Grarytprsfiall prpcure .and'maintain ail risks."insurance, including without .limitation' fire, theft and
liability coverage together with such other insurance as Lender may'require with respect to the Collateral,, in form, ̂ amounts,, coverages and
basis reasonably acceptable to Lender and issued by a company or companies reasonably acceptable to Lender."' Grantor, upon "request of
.'Lender, will delivef-to'' Lender from.time to time theipolicies or certificates of insurance in form satisfactory to Lender, includinglstipulations

'"^.'that coverages"will ;not be cancelled .or diminished without at-least .thirty (30)'days' prior written notice to Lender and not including any
disclaimer of the insurer's liability for failure to give such a notice. Each insurance policy also .shall include an endorsement providing that
coverage in favor of Lender .will not.be impaired in,any way by any act,.prnission or default of Grantor or any other person. In connection
with "all policies covering assets iri which Lender hplds or'is offered a security interest, Grantor will" provide Lender with such loss payable
or other endorsements as Lender may required If Grantor at any time fails to obtain or maintain, any insurance as required under this

~ Agreement, Lender may (but-shall not be obligated^to) ;obtaimsuch insurance as Lender-.deems appropriate, including if Lender so chooses
"single interest insurance,''^which:will cover only Lerider'.s: interestfin the Collateral. •:• • " ;; '-(•-.-. • •;•• .- :

Application of Insurance Proceeds. Grantor shall promptly notify Lender of any'lbss or damage to the Collateral if the'estimated cost of
repair or replacement exceeds.$5,000.00, whether or not-such; casualty or loss is'covered; by insurance.; Lender may.make .proof of loss if
Grantor fails to do so within fifteen (15) days of the-casualty.- All proceeds of any-insurance on the.Collateral, including-accrued proceeds
thereon, shall be held by Lender as part of the Collateral. If Lender consents<to repair or replacement of. the damaged or destroyed
Collateral, Lender shall,.upon satisfactory proof of expenditure, pay or reimburse Grantor from the proceeds,-for the-reasonable cost of
repair or restoration. If Lender does Yiot consent to repair or replacement of the Collateral, Lender shall retain a sufficient amount of the

'•• proceeds to pay all of the Indebtedness, and shall bay the balance to Grantor. Any proceeds-which have not been disbursed within six (6)
months after their receipt and which Grantor has not committed to the repair or restoration of the Collateral shall be used to.prepay the

. Indebtedness., ' , . , . . - . , .

Insurance Reserves. Lender may require Grantor to maintain with Lender reserves .for payment of insurance premiums,.which.reserves shall
be created by monthly payments from Grantor of a sum estimated by Lender to be sufficient to> produce, at least fifteen (15) days before

. the premium due date, amounts at least,equal to the insurance premiums to be paid. If fifteen (15) days before payment is due, the reserve
funds are insufficient, Grantor'shall upon demand pay any deficiency to Lender. The reserve funds shall be held by Lender as a general
deposit and shall constitute a non-interest-bearing account which Lender may satisfy by payment of the insurance premiums required to be
paid by Grantor as they become due. Lender does not hold the reserve fundsrin trust for.Grantor, and Lender is not the agent of Grantor
for payment of the insurance premiums required to be paid.by Grantor. The responsibility for the payment.of premiums: shall remain
Grantor's sole responsibility.

Insurance Reports. Grantor, upon request of Lender, shall furnish to Lender reports on each existing policy of insurance showing such
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•information as Lender may reasonably request including-the following; .(1); the name of the insurer; (2) the risks insured; (3).,the amount
of the policy; (4) the property insured; (5) the then purrent,.value on the basis of which insurance has. been obtained and the manner of
determining that value; and (6) the expiration date 'of trie policy. Ih addition';' Grantor shall ujbori request by 'Lender' (however not more
often than annually) have an independent appraiser satisfactory to Lender'determiner as applicable, the cash value or replacement cost of
the Collateral. ' _ ;/'' ' '' '• : '7 ,"" \ '\ :,. ' ' ' ' - ' _ ' • ' • "'; ;" . . ' . . ' ' ' ; ' ' . : ' : ' . . ; ;K .,' ' ' . . . . ; : ' : : : ' ' V ' '".."'.,

Financing Statements. Grantor ^authorizes Lender to file a UCC financing statement, <pr alternatively,, a copy-of this Agreement-to perfect
Lender's security interest, , At Lender's:, request, Grantor; additionally, agrees ;tosign; all .othervdocuments that are .necessary, to,, perfect,
protect, and continue .Lender's security interest in the Property, Grantor; will pay alhfiling fees,, title transfer,fees, and other fees.and costs
involved unless prohibited by law or unless Lender is required by law to pay such fees.and costs. Grantor irrevocably appoints Lender to
execute documents necessary to transfer title if there is a default. .Lender may file a copy of this Agreement as a financing statement. If
Grantor. changes Grantor's'name''or address, or the name or address' of any person granting' a[security interest: under this Agreement
changes, Grantor will'promptly notify the Lender of such change. ; .. ' ' . ' , ' • ' " ' '"'" ' , '" ' '" ' ; •

GRANTOR'S RIGHT TO POSSESSION, Until-default. Grantor may have possession.of.the tangible ^personal property and.beneficial use of all the
Collateral and may use.it in any lawful manner not inconsistent with this Agreement or the Related Documents, provided that Grantor's right to
possession arid beneficial use shall not apply to any Collateral where possession of the Collateral by LenderJ's recju'irdd by law to perfect
Lender's security interest in 'sUch Collateral'. If Lender at any tirne has possession "of any Collateral,' Whether before or afteran Event of Default,
Lender shall be deemed to have exercised reasonable care in the custody and preservation1 of thef Collateral if Lender ij^kes such action for that
purpose as Grantor shall request or as Lender, in Lender's sole discretion, shall deem appropriate under the circurristarices, but failure to honor
any request by Grantor shall hot of itself be deemed to be a failure to exercise reasonable cares: Lejider shall not be required to take any steps
necessary to preserve any rights in the Collateral against prior parties, nor to protect, preserve Or maintain any security interest given to secure
t h e Indebtedness, . . . . : . . . . . ,

LENDER'S EXPENDITURES. -If any action or proceeding is commenced: that; would materially affect,:Lender's interest in the Collateral or if
Grantor fails to comply, with any provision of this Agreement or any Related Documents, including <but .not limited to,Grantor's/failure to
discharge or pay when due any amounts Grantor is required to discharge or .pay under this Agreement »or any Related Documents, Lender on
Grantor's behalf may (but shaH not b'e obligated to) take any action that; Lender deems appropriate, Including but .not limited to discharging or
paying all taxes, liens, security interests,.encumbrances and other claims, at any.time levied or placed on,the Collateral,and paying.air costs for
insuring, maintaining and preserving the Collateral. All such expenditures incurred or paid by Lender for such .purposes will then bear interest at
the rate charged underthe Note from the date incurred or. paid by Lender to ithe date.qf repayment by Grantor. All $tjch;exjjenses;will become a
part of the Indebtedness and, at Lender's option,! will' -(A) be payable on demand;; :(B) be added to the-balance of -the-.NQte and be apportioned
among and be payable .with any installment payments to-become due during either ,(1) the temvof any applicable, insurance policy; or (2) the
remaining term of the Note; or (C)< be treated, as a balloon payment which will be due and. payable at the Note's, maturity. The Agreement also
will secure payment of these amounts. Such right shall be in addition to all other rights and: remedies -to, which Lender m,ay be entitled upon
Default. . . . . . . . , ; , , . . - . . , . - • • • . .

REINSTATEMENT. OF SECURITY INTEREST^ If. payment is made by Grantor, whether voluntarily .or ortiervyisei.-or,.by. guarantor or by any third
party, on the Indebtedness and thereafter Lender is forced to remit the amount p*that.payment (A).-••to,-Grantor's trustee;in bankruptcy or to any
similar person under any federal or state .bankruptcy law^or law for-the relief of debtors, ,(B) by ,neason of.,anyjgdgment, .decree; or order of any
court or administrative body having jurisdiction'over Lender or any of Lender's, property,-or :(C) ;by,; reason of any settlement or compromise of
any claim made by Lender with any claimant (including without limitation Granjor^ the Indebtedness shall be considered unpaid for the purpose
of enforcement of this Agreement and this Agreemeht shall continue t<5 t>e| effe'itiye or, shall be reinstated, as the case may be, notwithstanding
any cancellation of this.Agreement or of any note or other instrument 6V '^feemenreVitiencing'thdlndBb'ted Will continue
to secure the ambuht repaid or recovered to the sam^ extent as if tt\at arriourit'never'had been drigfrially received"by Lender, and Grantor shall
be bound.by.any judgment, decree, order, settlerine'nt or'compromise relating tc(the Indebtedness or to this'Agreement, •' ' .' ' '

DEFAULT. EachVof,the following shall constitute an Event of Default under thtSiAgreement: ,i : , • ; . ( : ; • , :

Payment Default. Grantor fails to'rnake any payment when'due under'the'lfiii&btedriess/ '

Other Defaults. Grantor fails to comply with or to perform any other term, obligation, covenant or .'condition contained in this Agreement or
in any of the Related Documents or to comply with or td perform any term) obligation; 'covenant or;condition co'ntained in any other
agreement between Lender arid Grantor. ' '. ' " ' / . ' ....' ', '!'" "•" '*' -"' " ,

False Statements. Any warranty, representation:or.-statement made or. furnished to Lender by. Grantor or on Grantor's behalf under this
Agreement:or the Related Documents is;false or misleading in any materialrrespect, either now or at.the time made or furnished or becomes
false or misleading at any time thereafter. . • • • . : . . . : • - - . v / ? • -•• , . ••• ,v- • ; . ' • ' '<•••• ' • - . • . . ' • • • • . ' - . ••

Defective Collateralizatipn. This Agreement or any of the Related Do'cuments ceases to be in fijll1 force'and effect (including failure of any
collateral document to create a valid and perfected security interest or lien) at arty time and for any reason. 'r . '

Insolvency. The dissolution or termination of Grantor's existence ;as a-going ibusiness, the .insolvency of Grantor, the appointment of a
receiver for any part of Grantor's property, any assignment for the benefit,of creditors, any type of creditor workout, or the commencement
of anyf proceeding under any bankruptcy or insolvency laws by or against Grantor. . . . , - . . .

Creditor or-Forfeiture Proceedings. Commencement of foreclosure or forfeiture proceedings, whether by judicial proceeding, self-help,
repossession or any. other method, by any creditor iof Grantor or by any governmental agency against any collateral securing the
Indebtedness. This includes a garnishment of any of;Grantor's accounts, including deposit accounts; with Lender. However, this Event of
Default shall not apply if there is a good faith dispute by Grantor as to the validity or reasonableness of the claim which is the basis of the
creditor or forfeiture proceeding and if Grantor gives Lender written notice of the creditor-or forfeiture proceeding and deposits with Lender
monies or a surety bond for the creditor or forfeiture proceeding, in an amount determined by Lender, in its sole discretion, as being an
adequate reserve or bond!for the dispute. : . : • • . : : . -, ,: . ,:

Events Affecting Guarantor. Any of the preceding events occurs with respect to any guarantor, endorser, surety, or accommodation party
of any of the Indebtedness or guarantor, endorser, surety, or accommodation party dies or becomes incompetent or revokes or disputes the
validity of, or liability under, any Guaranty of the Indebtedness; • •- • - • • - . - ' , -.. , ,- . .

Adverse Change. A material adverse change occurs in Grantor's financial condition,'or Lender believes the prospect of payment or
performance of the Indebtedness is impaired.

RIGHTS AND REMEDIES ON DEFAULT. If an Event of Default occurs under this Agreement, at any time thereafter; Lender shall have all the
rights of a secured party under the Illinois Uniform Commercial Code. In addition and without limitation, Lender:may,'exercise any one or more of
t h e following rights a n d remedies: • • ' - . . •

Accelerate Indebtedness. Lender may declare the entire Indebtedness, including any prepayment penalty which Grantor would be required
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.i! i-to pay,-immediately due-and payablevwithput ncitice.of any'kind-.to Grantor. •: ' ii ' : " . . • > - ' . . • • ; .. ;• ,-„. ...

.Assemble Collateral.,. Lender may require Grantor tp.deliyer to'Lender all or any pprtipn of the' Collateral, and any and all certificates of title
. *.,^and other documents .relatingto the Collateral. Lender may.require .Grantor .to assemble 'the'Collateral a.ncTrnake .it available to'Lender at a
j; . p l a c e to be designated'by Lender. Lender, also shall have full power'to enter upon the property' ofGrantor to take possession of and
''.,. remove the Collateral., ,|f the. Collateral contains pther goods. n'crf covered by thist Ag'reemerit''at the time of Veoossessidn, Grantor agrees

'... "'.'Le.nd.fer may take such pther gbpdsj pVbvfded'thaf'.Lender'.rnak'es're'as'onable efforts to return them to Grantor'after repossession. ' ' .

Sell the Collateral. Lender shall have full power to sell, lease, transfer, or otherwise deal with the Collateral or proceeds thereof in Lender's
, , own name or that of.Grantor. Lende^may sell the CoJIateral at public: auction or private sale. Unless the CpJIateral threatens to decline

speedily,,in yalue-or. is,of a! type customarily.sold,on .a recognized market, .Lender will.'give Grantor, ;and other persons as required by law,
. . reasonable notice of the., time and place of, any^pybiic sale,., ftivthe time after'which .any pViyate.'sale o'r.'any other disposition '.'of the Collateral

is to be made. Hpwever^np hofice.need b)j'prp^videdtp" any person who, after Event of Default occurs, enters into and authenticates an
. - agreement waiving that person's right ,to'notification of sale. .The requirements qlreasonable notice shall be met if such nojicie i£ given at
j, "least feri,(10)days:before the^time.pf tr^e.saleT or'disposition,' .j^ll.'expenses relating ~tb the disposition of theJCollateral; including .without

limitation the expenses of retaking, holding,' insuring,'preparing,for sale'and selling the CollateraJ, shall bectfme a part of the Indebtedness
secured by this Agreement and shall be payable on dema'hd, with interest at the Note rate from date of expenditure until repaid.

." . ' Mortgagee in Possession. Lender ,sh'ajl Ka'j/ecthe''right^tp|'be pTac^d. as ^6rtgagee|inlpJossessioh or to have'a''receive'r'appointed to" take
possession of air.6rj.any ..part' of 'the CpJIatera},.with,'the, power.fo^p'rptecXand'pres^rve trie'Collateral, to'pper&jte the Collateral preceding

.foreclosure or sale, .and^toQpJIect. tWe Cents'from,ithef Collateral aiid, apply the proceeds',' .over and ab'ove the cdst'bf the receivership, against
the Indebtedness. The mortgagee.in possession or receiver may serve withbut^bpnd if permitted by law. 'Lender's right1 to the appointment
of a receiver shall exist whether or not the apparent value 'of the Collateral exceeds the Indebtedness by a'substantial ampurit. Emplpyment
by Lender shall not disqualify a person from serving as> a receiver. '- i *< • : t , •• . : . . • . • • • ; • ' • i . • . . • - . - . > 'u. • .

Collect Revenues, Apply Accounts. .Lender, ^jther itself'or'through a receiyeV, may cojle'ct" the payments, rents, income, and revenues from
' ;the Collateral! Leride'fJ may atany,,time',in Lender's, disjcretion^ transfer" any 'Collateral Into Lender's own name'orthat 'of Lender's npminee

and receive the payments, rents,'.'income, and revenues^therefrom and hold the same'as security for the Indebtedness or apply it to
payment of the Indebtedness in such order of preference as Lender may determine: Insofar as the Collateral consists pf accounts, general

'f- ' intangibles, insurance .policies, instruments, chattel paper; choses in :action,, or similar.tprbperty, 'Lender may .demand;.collect, receipt for,
"- '' 'settle; compromise;:/adjust, sue: for^rforeclosie, or. realize..on the Collateral .as Lender may determine, whether or.not Indebtedness pr

Cpllateral is then due. v Fpr these purppses,- Lender may/'pn behalf pf and in the name of Grantor,, receive, .open anchdisppse pf mail
•- ' addressed to Grantor; change any address IP which mail.-and p'ayments are tp be< sent; and-endprse nptes, checks,, drafts, money orders,

documents pf title, instruments and items pertaining tp payment, shipment, pr stprage pf any Cpllateral. To facilitate collectipn, Lender
may notify.account debtors and obligors pn any CpllateralI tp,make pa.yments directly to Lender,. . .

Obtain Deficiency. If Lender chooses-to isell anyor all of the, Collateral,-Lender mayiobtain a judgment against Grantor fpr any .deficiency
remaining on the Indebtedness due to Lender after application of all amounts received>frpm!the exercise of the rights provided in this
Agreement. Grantpr shall be liable fpr a deficiency .even jf the transaction despribed jn.this subsection is a sale pf accpunts pr chattel
paper. ' ; '''"'"'" '' ' ' ' ' '" •' ••- : ! l " • " " • - • • • ' " > : •-• • •• •

"Other Rights and Remedies'". Le'hder sHalV have'all1 the'rights and remedies pf'a'" secured'dr'eclftor under the prpvisipns of the Uniform
Commercial Code, as may be amended from time to time. In addition, Lender shall have and may exercise any or all other rights and

. /remedies it.may hav&.available at law, in.equityr orotherwise::.!';: !,«'} : • • : , , - ' ; •,-,-.^ -..•,.. -..r.;. - • . ; . • . ,,

., Election of Remedies., Except^ as' rrî  be prphibitecj ;rJYL.'app.i.icab|e law,' all, of'Lender's'Vights and remedies, whether'evidenced by this
Agreement, the Related Documents, or .by any. other writing,1 :shal[lbe cumulative and may ̂ bie^e'xercised 'singularly p'r cpncLirrently. Election
by Lender to pursue any remedy shall 'not exclude' pursuit'bf any other remedy, 'and an1 election to m'ake expenditures or to take actipn tp

i perform an obligation of Grantor under.this Agreement;:afiter.Gnantor.!s failure to perform,'/shall.not'affect Lender's right;to declare a default
•and:exercise itsremedies. \- 'u." . U;i::'*„-...- • •.; •;'•• : . '•; ^'ivj?.; •.; *.•,-!•':•• . : • .-••;.,,ri '•, <'".- . • . , • • - . . > , •• - ;r<:•'.'• .•

SHARING INFORMATION:"Grantor hereby.authorizes lert'der to.share all credit.and financial information relating tp Grantpr./with Lender's parent
company and with any subsidiary or affiliate of Lender or of Lender's parent company. ; --v ' .

•ADDENDUM TO DEFINITION OF LENDER..The wprd."Lender"jshall mean: National City Bank of thesMidwest for itself and as agent for Natipnal
City Bank. :, •• . : - . ';. :-.•.; .• .••:•

ADDENDUM TO DEFINITION OF- INDEBTEDNESS. The .word "Indebtedness"; shall include any and ; all obligations and liabilities of
Borrower/Grantor to NatipnaJ City Bank, an affiliate pf Lender, whether a^spjute pr contingent, whether npw existing pr. hereafter created,
arising, evidenced'pracquif.ed (includincfall renewals,, extensions' and modffjc^tions thereof and substitutions therefor) under any agreement,
device pr,arrangement designed to protect Borrower/Grantor."from fluctuations of interest rates, exchange rates pr'fprward rates, including, but
npt limited to, dollar-denominated or cross-currency exchange, agreements, forward currency exchange agreements, interest rate caps, collars or
floors, forward rate currency or interest rate options,"puts'/, warrants] swaps, swaptipns.'U.S. Treasury Ibcks and U.S. Treasury options, any
pther interest rate hedging trahsactlbhs, such as, but' hot limited to', managing the BorrPwer's/GrantP^s interest rate risk asspciated with any
pending or potential capital market transactions such as fixed rate bond issues and any and all cancellations, buybacksrreversals; terminations

;6r assignments'of any :pf the foregoing. . < • : • • • • ! • r ' •: . , > ; • • - • . ; •. . • ••. .--1 . •.. • . , . : ! : • . • ' -

MISCELLANEOUS PROVISIONS. The following miscellaneous provisions are a part of this Agreement:

Amendments. This Agreement, together with any Related Documents, constitutes the entire understanding and agreement of the parties
1 : asi'to the matters set forth in this Agreement. No alteration of or amendment to this Agreement shall be effective unless given in writing

and signed by the party or parties sought to be charged or bound by the alteration or. amendment. , .>

Attorneys' Fees; Expenses.-.Grantor agrees tp pay uppn demand all of Lender's,costs and expenses, including Lender's attorneys' fees and
: Lender's legal expenses, incurred in connection with the enforcement of this Agreement. Lender may hire or pay someone else tp help

. enforcei'this Agreement, and Grantor shall pay the costs and expenses of such enforcement. Costs and expenses include Lender's
attorneys' fees and legal expenses whether or not, there is ar lawsuit,: including;-attorneys' fees and legal expenses for bankruptcy

r proceedings (including efforts tp mpdify pr vacate any automatic stay or injunction), appeals, and any anticipated post-judgment collection
services. Grantor also shall pay all court costs and such additipnal fees as may be directedrby the court.

. Caption Headings. Caption headings in this Agreement are for convenience purposes only and are not to be ,used to interpret or define the
provisions o f this Agreement. . : • • ' . - . ' • . - . • - ' • ; •

Governing Law. This Agreement will be governed by federal law applicable to Lender and, to the extent not preempted by federal law, the
laws of the State of Illinois without regard to its conflicts of law provisions. This Agreement has been accepted by Lender in the State of
Illinois.
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No Waiver by. Lender. Lender shall not be deemed to have.waived any rights/under this Agreement unless such; waiver is given in writing
and signed by Lender. No delay or omission on the part of Lender in,exercising any right shall operate as a waiver of such right or any
other right. A waiver by Lender of a'prbvisibn"of thist Agreement"feHlifthpt^ptejudifce'or constitute a waiver of Lender's right otherwise to

.' demand strict compliance with that provision or any pther provisiph bf'this Agreement. No prior waiver by Lender, nor ,any course of
dealing between Lender and Grantor, shall constitute a waiver of any of Lender's rights or'of any of Grantpr'is'obligations as to any future
transactions. Whenever, the consent of Lender is required under this.Agreement, 'the granting of such consent i>y Lender in any instance
shall not constitute continuing consent to subsequent instances where such consent is required and in all cases such consent may be
granted or withheld in the sole discretion of Lender. , >-, . : . • ' . , . • : • , . . . . : '- ': . • - , . . ; • ; . '

Notices. Any notice required to be given under this Agreement shall be giyert in writing, .and shall be effective when actually, delivered,
when actually received by. telefacsimilelunless'otherwise required by law), whw deposited with a nationally recognized overnight courier,

. or; if mailed, when deposited in the United States mail, as first class, certified or registered mail postage prepaid, directed to the addresses
shown near the beginning of this Agreement. Any party may change its address for notices under this Agreement by giving formal written
notice to.the other parties, specifying that the purpose of the hptice. is to change the party's address. For notice purposes, Grantor agrees
to keep Lender informed, at all time's of.Grantor's current address. Unless otherwise provided,or required by law] if there is nh'ore than one
Grantor, any notice given.by Lender to any Grantor is deemed to be notice gi'vfin to all Grantor's-.'1'1'' ' "' ' ; ! - ; . ;

Power of Attorney. Grantor hereby appoints Lender as Grantor's, irrevocable,attprney-in-fact fpr the purpose of executing any documents
necessary to perfect, amend, or to contiriu.8. the security interest grSnted in this Agreement,'or to demand termination of filings of other
secured parties. Lender may at any time, and! without.further authqrization'fr.om Grantor, file a carbon, ph'btqgrapriic or other reproduction
of any financing statement or of this Agreement for use as! a'financing, statement. 'Grantor will reimburse Lender for all expenses for the
perfection.and the continuation of the.perfectioh ofLender's security interest in the Collateral; '"';'.. , " ' . ' " '

Severability. If a court of competent jurisdiction finds any provision of this Agreement to be illegal, invalid,-or unenforceable as to any
circumstance, that finding shall not make the offending provision illegal, invalid, or unenforceable as to any other circumstance. If feasible,
the offending provision shall be considered modified so that it becomes legal, valid and enforceable. If the offending provision cannot be so
modified, it shall be considered'deleted from jihis Agreement. Unless .otherwise required by law, the' illegality, invalidity, or uflenforceability
of any provision of this Agreement shall not affect the legality, validity or ehfbrceability of any other provision'of this Agreement.

Successors and Assigns. Subject to any limitations stated in this Agreement on.transfer. ofeGrantor's interest,- this Agreement shall be
binding upon and inure to the benefit of the parties, their successors and; assigns. If ownership of the Collateral becomes vested in a
person other than Grantor, Lender, without notice to Grantor, may deal with Grantor's successors with reference.tO;this Agreement and the
Indebtedness by way of forbearance or .extension, without releasing-Grantor from the obligations of this Agreement or liability under the
Indebtedness.' . ' • : • • : • ••>:<:. • . • • • • • • , . , • • • • ; • • • . :y;;:, v - • . - • . , : , , . . . . . ,

Survival of Representations and Warranties. All representations; warranties, and agreements made by Grantor in this Agreement shall
survive the execution and delivery of this Agreement, shall be continuing in nature/ and shall remain in full force and effect until such time
a s Grantor's Indebtedness shalhbe paid i n full. - • < • • • : • • • - . ' • • • . . ' • • . • • • • . ' • • . . . . . ; • . - , < . ' . • , , : , ; . , ; , . - . , . . . . .

Time is of the Essence. Time is of the essence in the performance of this Agreement: " :' ' ' '" '" '

Waive Jury, Ail parties to this Agreement hereby waive the right to any jury trial in any action, proceeding, or counterclaim brought by any
party against any other party. ' "",\. ' ,.' '. : , .. . ' • ' . • ' . ' " , " ' ' " ' . ','' ' ,..'.'' . 1 •'.' , ' . . - " - ' . l

DEFINITIONS. The following capitalized words and terms shall have the following meanings when used in this Agreement; Unless specifically
stated to the contrary, all references to dollar amounts shal( mean .amounts in. lawful money of the United States of America. Words, and terms
used in the singular shall include the plural, .and the plural shall include the' singular.,.as the context rti^y require. Words and terrns riot otherwise
defined in this Agreement shall have the meanings attributed to such .te>ms'in ^['Onlfo'rm^domrrteicial.CodeV1;,..

Agreement. The: word "Agreement" means this Commercial'Security Agreement, i as .this Commercial Security Agreement may be.amended
or modified from time to time, together with all exhibits and schedules attached to this Commercial Security Agreement from time to time.

Borrower. The-word "Borrower" means NTL1 Transportation, LTD; and includes all co-signets and co-makers Signing the Note and all their
successors and assigns. v • ,• .. , / • ; - : - • : • : ' : • ' - • - - : . . . . - . . • -. - . - , ! • • ••• ••• •-. . •;•• ̂ .....i.-. .. • • . •••

Collateral;-.The word'"Collateral" means all of'Grantor's right; title and<;intefest in and to all the Collateral as described in the Collateral
Description section of this Agreement.

Default. The word; '-Default" means-the Default set forth in this Agreement in the section titled "Default''; > • < • ' ; • ' ;;. ',

Environmental Laws,, The words "Environmental Laws" me#n any arid .all state, federal and Ipjpal statutes,^ regulations and ordinances
relating to the protection of human,.health or the,environment,.including, yyjthput limitation the Comprehensive Environmental Response,
Compensation, and Liability Act of 'l980,.as amended, 42 U.S.C. Section '9601', et seq. ("CERCLA"), tHe^ Superfund Amendments and
Reauthorization Act of 1986, Pub. L. No. 99-499 ("SARA"), the Hazardous Materials Transportation Act, 4J3 U.S.Ci Section 1801, et seq.,
the Resource Conservation .and Recovery Act, 4,2 U.S.C. Section 6901, et seq., or other applicable! state or federal laws, rules; or
regulations adopted pursuant thereto". , ' " . . . . . . ' . . . ! . • . ' " . . " . ' . . . _ ' ' . . "

Event of Default. The words "Event of Default" mean any of the events of default set forth in this Agreement in the default section,of this
Agreement. . . . . « • . . •

Grantor. The word "Grantor" means .NTL Transportation, LTD..

Guaranty. The-word "Guaranty" means the guaranty from guarantor, endorser, surety, or accommodation party .to Lender, including
without limitation a guaranty of all or part of the Note. - ' ;' • • ' • : • . ,:

Hazardous Substances. The words "Hazardous Substances" mean materials that, because of their quantity; concentration or physical,
chemical or infectious characteristics, may cause or pose a present or potential hazard to human health or the environment when
improperly used, treated, stored, disposed of, generated, manufactured, transported or otherwise handled. .The words "Hazardous
Substances" are used in their very broadest senseiand include without limitation any and all hazardous or toxic substances, materials or
waste as defined by or listed under the Environmental Laws; The term "Hazardous Substances" also includes; without limitation; petroleum
and. petroleum by-products or any fraction'thereof and asbestos. :-: > • . - . • . • • • • • . . , • ,-. ;.

Indebtedness. The word "Indebtedness" means the indebtedness evidenced by the Note or Related Documents; including all principal and
interest together with all other indebtedness and costs and expenses for which Grantor is responsible under this Agreement or under any of
the Related Documents. Specifically,, without limitation, .Indebtedness includes the future advances set forth in the Future Advances
provision, together with all interest thereon and all amounts that may be indirectly secured by the Cross-Collateralization provision of this
Agreement.
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Lender. The word "Lender" means National City Bank of the Midwest, its successors and assigns.

Note. The word "Note" means the Note executed by NTL Transportation, LTD. in the principal amount of $250,000.00 dated July 7,
2006, together with all renewals of, extensions of, modifications of, refinancings of, consolidations of, and substitutions for the note or
credit agreement.

Property. The word "Property" means all of Grantor's right, title and interest in and to all the Property as described in the "Collateral
Description" section of this Agreement.

Related Documents. The words "Related Documents" mean all promissory notes, credit agreements, loan agreements, environmental
•agreements, guaranties, security agreements, mortgages, deeds of trust, security deeds, collateral mortgages, and all other instruments,
agreements and'documents, whether now or hereafter existing, executed in connection with the Indebtedness. - •

Rents. The word "Rents" means all present and future rents, revenues, income, issues, royalties, profits, and other benefits derived from
the Property. -

GRANTOR HAS READ AND UNDERSTOOD ALL THE PROVISIONS OF THIS COMMERCIAL SECURITY AGREEMENT AND AGREES TO ITS
TERMS. THIS AGREEMENT IS DATED JULY 7, 2006.

GRANTOR:

LENDER:

NATIONAL CITY BANK OF THE MIDWEST

Matthew G. Gable, Vice President

LASER PRO Lending, V«f. 5.31.00.004 Copr. Harland Financial Solution., Inc. 1997, 2006. All flints Row.sd. - IL c:\CFlWINWH\CFI\LPL\E4Q.FC TR-28681 PR-29



UCC FINANCING STATEMENT
FOLLOW INSTRUCTIONS (front and back) CAREFULLY

A. NAME & PHONE OF CONTACT AT FILER [optional]

B, SEND ACKNOWLEDGMENT TO: (Name and Address)

r National City Bank of Pennsylvania
P.O. Box 2977

Pittsburgh, PA 15230

L J
THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

1. DEBTOR'S EXACT FULL LEGAL NAME - insert only one debtor name (la or1b) - do not abbreviate or combine names

OR

1a. ORGANIZATION'S NAME

NTL TRANSPORTATION, LTD.
1b. INDIVIDUAL'S LAST NAME

1C, MAILING ADDRESS

135 S. LASALLE STREET, SUITE 2300
1d. SEE INSTRUCTIONS ADD! INFO RE |1e, TYPE OF ORGANIZATION

DEBTofA T'°N | CORPORATION

FIRST NAME

crrc

CHICAGO
1f. JURISDICTION OF ORGANIZATION

IL

MIDDLE NAME

STATE

IL
POSTAL CODE

60603

SUFFIX

COUNTRY

USA
1g. ORGANIZATIONAL ID #, if any

61652205 HNONE

2. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - insert only one debtor name (2a or 2b) - do not abbreviate or combine names

OR

2a. ORGANIZATION'S NAME

2b. INDIVIDUAL'S LAST NAME

2c. MAILING ADDRESS

2d- SEE INSTRUCTIONS ADPL INFO RE 1 2e. TYPE OF ORGANIZATION
ORGANIZATION
DEBTOR |

FIRST NAME

CITY

2t. JURISDICTION OF ORGANIZATION

MIDDLE NAME

STATE POSTAL CODE

SUFFIX

COUNTRY

2fl. ORGANIZATIONAL ID #, if any

riNQNE

3. SECURED PARTY'S NAME (or NAME of TOTAL ASSIGNEE of ASSIGNOR SIP) - insert only one secured party name (3a or3b)

OR

3a, ORGANIZATION'S NAME

NATIONAL CITY BANK OF THE MIDWEST
3b. INDIVIDUAL'S LAST NAME

3c. MAILING ADDRESS

ONE NORTH FRANKLIN, SUITE 3600

FIRST NAME

CITY

CHICAGO

MIDDLE NAME

STATE

IL
POSTAL CODE

60606

SUFFIX

COUNTRY

USA
4. This FINANCING STATEMENT covers the following collateral:

See Attached Exhibit A; whether any of the foregoing is owned now or acquired later; all accessions, additions, replacements, and
substitutions relating to any of the foregoing; all records of any kind relating to any of the foregoing; all proceeds relating to any of the

foregoing (including insurance, general intangibles and accounts proceeds).

5. ALTERNATIVE DESIGNATION [if applicable]: |1 LESSEE/LESSOR CONSIGNEE/CONSIGNOR \\ BAILEE/BAILOR | SELLER/BUYER
6 f 1 This FINANCING STATEMENT is to be filed [for record] (or recorded) in the REAL 1 7 Check to REQUEST SEARCH REPORT(S) on Debtor(s) |~~

I J ESTATE RECORDS. Attach Addendum [if apolicablel 1 (ADDITIONAL FEE] [optionall L

AG. LIEN

All Debtors |_

[ 1 NON-UCC FILING

J Debtor 1 l_ Debtor 2

8. OPTIONAL FILER REFERENCE DATA
deal* 111822

FILING OFFICE COPY — UCC FINANCING STATEMENT (FORM UCC1) (REV. 05/22/02)
Harland Financial Solutions
400 S.W. 6th Avenue, Portland, Oregon 97204



EXIHIBIT A

Railcar Description

1
2
3
4
5
6
7
8
9
10

NATX
NATX
NATX
NATX
NATX
NATX
NATX
NATX
NATX
NATX

17709
17715
17716
17720
17723
17736
17773
17775
17782
17793


